Ch. 105, Art. 1

LAWS of MINNESOTA for 2003

CHAPTER 105—H.F.No. 984

An act relating to cooperatives; authorizing businesses to organize as cooperative
associations; providing penalties; amending Minnesota Statutes 2002, sections 80A.14, subdivi-
sion 17; 80A.15, subdivision 2; 322B.70, subdivision 1; proposing coding for new law in
Minnesota Statutes, chapter 322B; proposing coding for new law as Minnesota Statutes, chapter
308B.

BE IT ENACTED BY THE LEGISLATURE OF THE STATE OF MINNESOTA:

ARTICLE 1

MINNESOTA COOPERATIVE ASSOCIATIONS ACT

Section 1. [308B.001] CITATION.

This chapter may be cited as the “Minnesota Cooperative Associations Act.”

Sec. 2. [308B.005] DEFINITIONS.

Subdivision 1. SCOPE. The definitions in this section apply to this chapter.

Subd. 2. ADDRESS. “Address” means mailing address, including a zip code. In
the case of a reglstered address, the term means the mailing address and the actual

Subd. 3. ALTERNATIVE BALLOT. “Alternative ballot” means a method of
voting on a candidate or issue prescribed by the board of directors in advance of the
vote, gr_lil may include v voting by electronic, telephomc, Internet, or “other means that
reasonably allow members the opportunity to vote.

Subd. 4. ARTICLES. “Articles” means the articles of organjzation of a
cooperative as otiginally filed and subsequently amended.

Subd. 5. ASSOCIATION. “Association” means an organization conducting
business on a cooperatlve plan under the laws of thls state or another state that is

Subd. 6_ BOARD. “Board” means the board of directors of a cooperative.

Subd. 7. BUSINESS ENTITY. “Business entity” means a company, limited
liability company, limited liability partnership, or other legal entity, whether domestic
or foreign, association, or body vested with the power or function of a legal entity.
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Subd. 8. CHAPTER. “Chapter” means sections 308B.001 to 308B.975.

Subd. 9. COOPERATIVE. “Cooperative” means an association organized under
this chapter conducting business on a cooperative plan as prov1ded under this chapter.

Subd. 10. DOMESTIC BUSINESS ENTITY. “Domestic business entity” means
a business entity organized under the laws of this state.

Subd. 11. DOMESTIC COOPERATIVE. “Domestic cooperative” means a
cooperative organized under this chapter or chapter 308A.

Subd. 12. FILED WITH THE SECRETARY OF STATE. “Filed with the
secretary of state” means that a document meeting the applicable requirements of this
chapter, signed and accompanied by the required filing fee, has been delivered to the
secretary of state. The secretary of state shall endorse on the document the word “filed”
or a similar word determined by the secretary of state ggc_l the month, % and year of

ﬁhng, record the document in ‘the office of the secretary of state, and return a document
to the person or entity who delivered it for filing.

Subd. 13. FOREIGN BUSINESS ENTITY. “Foreign business entity” means a
business er entlty that is not a domestic business entity.

Subd. 14. FOREIGN COOPERATIVE. “Foreign cooperative” means a foreign
business entity organized to conduct business on a cooperative plan consistent ‘with this
chapter or chapter 308A.

Subd. 15. MEMBER. “Member” means a person or entity reflected on the books
of the cooperative as the owner of governance rights of a membership interest of the
cooperative and includes patron and nonpatron menmbers.

Subd. 16. MEMBERSHIP INTEREST. “Membership interest” means a mem-
ber’s interest in a cooperative consisting of a member’s financial rights, a member’s
right to assign  financial rights, 2 member’s governance rights, and a member’s right to
assign governance rights. Membership interest includes patron membership interests
and nonpatron membership interests.

Subd. 17. MEMBERS’ MEETING. “Members’ meeting” means a regular or
special members’ meeting.

Subd. 18. MINNESOTA LIMITED LIABILITY COMPANY. “Minnesota
limited liability company” means a limited liability company governed by chapter
322B.

Subd. 19. NONPATRON MEMBERSHIP INTEREST. “Nonpatron member-
ship interest” means a membership interest that does not require the holder to conduct
patronage business @ or with the cooperative to receive financial rights or or distribu-
tions.

Subd. 20. PATRON. “Patron” means a person or entity who conducts patronage
business with the cooperative.
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Subd. 21 PATRONAGE “Patronage” means busmess, transactions, or services

Subd. 22. PATRON MEMBER “Patron member” means a member holding a
patron membership interest.

Subd. 23. PATRON MEMBERSHIP INTEREST. “Patron membership inter-
est” means the membership interest requiring the holder to conduct patronage business
for or with the cooperative, as specified by the cooperative to receive financial rights
or or distributions.

Subd. 24. SIGNED. “Signed” means that the signature of a person has been
written on a document, and with respect to a document required t by this chapter to be
filed w1th the secretary of state, means that the document has been s 51gned by a person

eIectromcally, or in any other manner reproduced on the document.

GENERAL PROVISIONS
Sec. 3. [308B.101] RESERVATION OF RIGHT.

The state reserves the right to amend or repeal the provisions of this chapter by

law. A cooperative organized or governed by this chapter is subject to thls reserved
right.

Sec. 4. [308B.111] FILING FEES.

Unless otherwise provided, the filing fee for documents filed under this chapter
with the sectetary of state is $35,

Sec. 5. [308B.115] REGISTERED OFFICE AND AGENT.

Subdivision 1. REGISTERED OFFICE AND AGENT. A cooperative must
establish and continuously maintain in this state:

(1) a registered office that may be, but need not be, the same as its place of

business; and

(2) a registered agent, which agent may be either an individual resident in this
state ‘whose business office is identical with the reglstered office, or a domestic business
entity, or a foreign business entity authorized to transact business 1 m this state, having
an office identical with the registered office.

Subd. 2. CHANGE OF OFFICE AND AGENT. A cooperative may designate or
change its registered office or agent, or both, upon filing 1 in the office of the secretary
of state a "a statement setting forth:

(1) the name of the cooperative;

(2) the address of its then registered office;
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(3) if the address of its registered office is to be changed, the address to which the
regrstered oﬂice is to be cha.nged

agent

©) that the address of its registered office and the address of the business office

of its s registered agent, as s changed, will be identical; and

(7) that the change was authorized by affirmative vote of a majority of the board

of the cooperative.

Subd. 3. FILING. The statement shall be signed and delivered to the secretary of

——

the cooperative at its principal mailing address as deﬁned and prescribed by the
secretary of state. The appointment of the agent shall terminate upon the expiration of
30 days after receipt of notice by the secretary of state.

Subd. 5. CHANGE OF ADDRESS OR NAME OF AGENT. If the address or
name of a registered agent changes, the agent must change the address of the reglstered
oﬁice or the name of the registered agent of the cooperatwe represented by the agent

Sec. 6. [308B.121] PERIODIC REGISTRATION.

Subdivision 1. PERIODIC REGISTRATION IN CERTAIN YEARS. Each
cooperative governed by this chapter and each foreign cooperative registered under
section 308B.151, must file a periodic reglstratron with the secretary of state with the

initial articles and any amendment of the articles in each odd-numbered year. In these
years, the secretary of state must mail by first class mail a registration form to the

regrstered office of each cooperative and registered foreign ¢ cooperatwe as shown in the
records of the secretary of state, or g‘ no such address is in the records, t_o the location

of the principal place of business shown in the records of the secretary of state. For a
cooperative, the form must include the followrng notice:

dissolution of th1s cooperative without further notice from the secretary of state, under
Minnesota Statutes, section 308B.121, subdivision 4, paragraph (b).”
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For a foreign cooperative, th_e form must contain the following notice:

December 31 of that calendar year containing:

(1) the name of the cooperative;

(2) the address of its registered office;

(3) the address of its principal place of business, if different from the registered
office address; and

(4) the name and business address of the officer or other person exercising the
principal functions of the chief executive e officer of the cooperative.

Subd. 3. INFORMATION PUBLIC. The information required by subdivision 2
is public data

Subd. 4. PENALTY; DISSOLUTION. (a) A cooperative that has failed to file a

registration under the requirements of this section must be dissolved b; by the secretary
of state as described i in paragraph (b)

(b) If the cooperative has not filed the registration by December 31 of that
calendar Sl—eaff the secretary of state must issue a certificate of involuntary dissolution
and the certificate must be filed in the office of the secretary of state. The secretary of
state must annually inform th?\taln_ey general and the commissioner of revenue of the
methods by which the names of cooperatives dissolved under this section during the
preceding ¥ year may be determined, The secretary of state must ‘also make available in
an electronic format the names of the dissolved cooperatives. A cooperative dissolved

in th1s mannet is not t entitled to the benefits of section 308B. 971.
Subd. 5. REINSTATEMENT. A cooperative may, within one year of the date of

dissolution under this section, retroactively reinstate its existence by ﬁ_ﬁng_a single
annual registration and paying a $25 fee. Filing the annual registration w1th the

secretary of state:

(1) returns the cooperative to active status as of the date of the dissolution;

cooperative is liable for those contracts ¢ or acts; and

(3) restores to the cooperative all assets and rights of the cooperative and its
shareholders or members to the extent they were held by the cooperative and its
shareholders or members before the dissolution occurred, except fo the extent that
assets or ughts were affected by acts occurring after the dissolution or r sold or otherwise

distributed after that time. — - -

e e

Sec. 7. [308B.007] LEGAL RECOGNITION OF ELECTRONIC RECORDS
AND SIGNATURES.
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Subdivision 1. DEFINITIONS. (a) The definitions in this subdivision apply to
this section.

(b) “Electronic” means relating to technology having electrical, digital, magnetic,
wireless, optical, electromagnetic, or r similar capabilities.

(c) “Electronic record” means a record created, generated, sent, communicated,
received, or stored by electronic means.

(d) “Electronic signature” means an electronic sound, symbol, or process attached
to or logically associated with a record and executed or adopted by a person with the
1ntent to sign the record.

(e) “Record” means information that is inscribed on a tangible medium or that is
stored i1 in an electronic or other medium ¢ and is retrievable i in perceivable form.

Subd. 2. ELECTRONIC RECORDS AND SIGNATURES. For purposes of this
chapter:

(1) a record or signature may not be denied legal effect or enforceability solely

because 1t 1s m electronic form;

(2) a contract may not be denied Iegal effect or enforceability solely because an

(3) if a provision requires a record to be in writing, an electronic record satisfies
the requirement; and

(4) if a provision requires a signature, an electronic signature satisfies the

requirement.
Sec. 8. [308B.151] FOREIGN COOPERATIVES.

Subdivision 1. AUTHORITY. (a) Subject to the constitution of this state, the
laws of the Junsdlctlon under which a foreign cooperatlve is orgamzed govern its
organization and internal affairs and the ] liability of its members. A foreign cooperative
may not be denied a certificate of authority to transact busmess in this state by reason

(b) A foreign cooperative holdmg a valid certificate of authority in this state has
no greater rights and privileges than a domestic cooperative. The certificate of
authonty does not authonze the forelgn cooperatlve fo exercise any of its powers or

© A forelgn cooperative may apply for a certificate of authority under any name
that would be available to a cooperative, whether or not _tl'E name is the name under

which it is authorized i in 1ts jurisdiction of organization,

Subd. 2. CERTIFICATE OF AUTHORITY. (a) Before transacting business in
this state, a forelgn cooperative shall obtain a certificate of authority. An applicant for
&9 certificate shall file with the secretary _o_f state a certificate of status from the filing

office in the jurisdiction in which the business entity is organized and an application
executed by an authorized person and setting forth:
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(1) the name of the foreign cooperative and, if different, the name under which E
proposes to transact business in this state;

(2) the jurisdiction of its organization;

(3) the name and business address of the proposed registered agent in this state,
which agent shall be an individual resident of this state, a domestic business entity, or

a foreign cooperative having a place of business i in, and “authorized to do business in,
this state;

(4) the address of the office required to be maintained in the jurisdiction of its
organization by the laws of that jurisdiction or, if not so required, of the principal place

of business of the foreign cooperative; and

(5) the date the foreign cooperative expires in the jurisdiction of its organization.

(b) The application must be accompanied by payment of $185, which includes a
$150 initial license fee in addition to the $35 filing fee required by section 308B.111,

(c) If the secretary of state finds that an apphcatlon for a certlﬁcate of authority

application;

(2) file the original application; and

(3) return the original application to the person who filed it with a certificate of
authority issued by by the secretary of state.

(d) A certificate of authority issued under this section is effective from the date the

application is filed with the secretary of state accompanied by the payment of the

requisite fees.

(e) If any statement in the application for a certificate of authority by a foreign

coopéﬁtfx—/ms false when made or any arrangements or other facts described have
changed, making the application inaccurate in any respect, the foreign cooperative

shall plomptly file with the sccretary of state

which the foreign cooperative is organlzed or

(2) in the case of a change in the name or address of the registered agent required

to be maintained by section 308B.121, an amendment t to the certificate of authority
signed by an authorized person.

The fee for filing the document is'the same as for filing an amendment.

Subd. 3. REGISTERED AGENT AND CERTAIN REPORTS. A foreign
cooperative authorized to transact business in this state shall:

(1) appoint and continuously maintain a registered agent in the same manner as
provided i in section on 308B.121; or
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(2) file a report upon any change in the name or business address of its registered
agent in the same manner as “as provided i in 1 section 308B.121.

Subd. 4. BIENNIAL REGISTRATION. (a) A foreign cooperative must file a
penodlc registration with the secretary of state in each odd-numbered year contamlng

@ tllg address 9_f Eg registered office;

(4) the name of its registered agent, if any;

(5) the jurisdiction in which the foreign cooperative is organized; and

(6) the name and business address of the manager or other person exercising the
prmmpal functions of of the chief manager of the foreign ‘cooperative.

(b) The secretaly of state shall ma11 a reg1strat1on form to each foreign cooperative

to the last registered office address filed &th th_e secretary of state. A forelgn
cooperatlve that needs to amend its name, registered office address, or reglstered agent
may make these amendments on the biennial registration form. If an amendment is
made on the biennial registration > form, it must be signed by an authorized person. The

fee listed in in section 308B.121 applies to these amendments.

(c) A foreign cooperative that fails to file a registration under the requirements of

this subdivision loses its good standing i in this state. The business entity may regain 1ts
good standing in this ‘state by filing a registration and paying a $50 fee

(d) If a foreign cooperative has not filed a registration during a reporting period,

the secretary of state shall notlfy the busmess entlty that its authority to do business in

next reglstratlon This notice must be sent to the foreign cooperative at its registered

office address of record as part of the registration form. If the foreign cooperative does
not ﬁle the biennial reglstratlon by the due date the secreta:y of state shall revoke the

of state.

(e) I a foreign cooperative has its authority to do business in this state revoked,
it may retroactively reinstate its “authority to do business by filing a single biennial
registration and paying a $50 fee but only within one year of the date of termination

OI'I'GVOCﬂthIl T/

(f) A foreign cooperative filing the biennial registration restores the foreign
cooperative’s ability to do business in thl_S state and the rights and privileges that
accompany that authority.
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Subd. 5. CERTIFICATE OF WITHDRAWAL. (a) A foreign cooperative
authorized fo transact business in this state may withdraw from this state upon

procuring from the secretary of state a certificate of withdrawal. In order to to procure e the

certificate, the foreign cooperative shall file with t the secretary o_f state @ application
for withdrawal which must set forth:

(1) the name of the foreign cooperative and the state or country under the laws of
which it it is is organized;

(2) that the foreign cooperative is not transacting business in this state;

(3) that the foreign cooperative surrenders its authority to transact business in this
state;

(4) that the foreign cooperative revokes the authority of its registered agent in this
state to accept service of process and consents to that service of process in any actlon,
Slllt or proceedmg based upon any cause of action ar arrslng in thlS state durmg the time

the business entity.

(b) The filing with the secretary of state of a certificate of termination or a

certificate of merger if the foreign cooperative is not the surviving organization from

the proper oﬂicer of the st state or country under the laws of which the busmess entity is

business entity to transact business i in this state shall cease upon ﬁlmg of the certificate.

(c) The certificate of authority of a foreign cooperative to transact business in this
state may be revoked by the secretary of state upon the occurrence of any of these

events:

(1) the foreign cooperative has failed to appoint and maintain a registered agent
as required by this chapter, ﬁle a report upon any change in the name or business
address of the reglstered agent “or file m the office of the secretary of state any

308B.121; or

(2) a misrepresentation has been made of any material matter in any application,
report, affidavit, or other document submitted by the foreign cooperative under this
chapter.

(d) No certificate of authority of a foreign cooperative shall be revoked by the
secretary of state unless:

(1) the secretary of state has ngen the foreign cooperatlve not less than 60 days

cooperative fails to appoint and maintain a registered agent in this state, addressed to to
the office address in the jurisdiction of organization; and
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(2) during the 60-day period, the foreign cooperative has failed to file the report
of change regarding the registered agent, to file any amendment, or to correct the
misrepresentation.

(e) Sixty days after the mailing of the notice, the authority of the foreign

cooperative to transact business in this state ceases. The secretary of state shall issue
a certificate of revocation and shall mail the certificate to the address of the prir principal

place of business or the office required to be maintained in the jurisdiction of

organization of the foreign cooperative.

Subd. 6. TRANSACTION OF BUSINESS WITHOUT CERTIFICATE OF
AUTHORITY (a) A forelgn cooperatlve transacting busmess in thls state may not

certificate of of authorlty

(b) The failure of a foreign cooperative to obtain a certificate of authority does not
impair th_e validity o_f any contract or act o_f the foreign cooperative or prevent the

foreign cooperative from defending any action, suit, or proceeding in any court of this
state.

(c) A foreign cooperative, by transacting business in this state without a certificate

of authority, appoints the secretary of state as its agent upon whom any notice, process,
or demand may be served.

that would have been imposed & by this chapter upon that business entity had it duly
obtained the certificate, filed all reports required by this chapter, and paid all penalties
1mposed by this chapter. The attorney general shall bring proceedings & to recover all
amounts due this state under the provisions of this section.

(e) A foreign cooperative that transacts business in this state without a valid

certificate of authority i is subject to a civil penalty, payable to the state, not to exceed

$5,000. Each director or, in the absence of directors, each member or or agent who

authonzes directs, or part1c1pates in the transactlon of busmess in this state on behalf

payable to the state, not to exceed $1,000.

(f) The civil penalties set forth in paragraph (e) may be recovered in an action

brought i in in the district court for Ramsey county by the attorney general. Upon ' a finding
by the court that a foreign cooperative or any of its members, directors, or agents have

transacted business in this state in violation of this chapter, the court shall issue, in
addition to the imposition of a civil penalty, an injunction restraining the further
transaction of the business of the foreign cooperatlve and the further exercise of any
business entity’s rights and privileges in this state. The foreign cooperation must be

enjoined from transacting business in this state until all civil penaltles plus any 1nterest
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®A member of a foreign cooperative is not liable for the debts and obligations
of the foreign cooperative solely by reason of the business entity’s having transacted
business i in this state without a valid certificate of of authority.

Subd. 7. TRANSACTIONS NOT CONSTITUTING TRANSACTING BUSI-
NESS. (a) (@) The following activities of a foreign cooperative, among others, do not
constitute transacting business within the meaning of this section:

(1) maintaining, defending, or settling any proceeding;

(2) holding meetings of its members or carrying on any other activities concerning
it_s internal affairs;

(3) maintaining bank accounts;

@ maintaining offices or agencies for the transfer, exchange, and registration of

the forelgn cooperative’s own securities or or mamtalmng trustees or depositories w1th
respect to those securities;

(5) selling through independent contractors;

* (6) soliciting or obtaining orders, whether by mail or through employees or agens

or otherwise, if the orders require acceptance outside this state before they become
contracts

(7) creating or acquiring indebtedness, mortgages, and security interests in real or
personal property;

(8) securing or collecting debts or enforcing mortgages, and security interests in
property securing the debts;

(9) holding, protecting, renting, maintaining, and operating real or personal
property in this state;

10) sellmg or transfemng title to property in this state to any person; or

personal jurisdiction under section 543.19.

(c) For purposes of this section, any foreign cooperative that owns income-

producing real or tangible personal property in this state, other than property exempted
under paragraph (a), is considered to be transacting business i in th1s state.

(d) The list of activities in paragraph (a) is not exhaustive. This subdivision does

not apply m determmlng the contracts or actlvmes that may subJect a forelgn

other Taw of this state

Subd. 8. ACTION TO RESTRAIN FOREIGN COOPERATIVE. The attorney
general may y bring an action to restrain a foreign cooperative from transacting business
in this state in violation of this chapter, chapter 308A, or other laws of this state.
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Subd 9. SERVICE OF PROCESS. Service of process on a foreign cooperative
must be as provided under section 5.25.

ORGANIZATION
Sec. 9. [308B.201] ORGANIZATIONAL PURPOSE,

A cooperative may be formed and organized on a cooperative plan for any lawful
purpose including:

(1) to market, process, or otherwise change the form or marketability of products,
including crops, livestock, and other agricultural products, the manufacturing and
further processing of those products, other purposes that are necessary or convenient
to facilitate the productlon or marketing of products by patron members and others, and
other purposes that are related to the business of the cooperative;

(2) to provide products, supplies, and services to its members; and

(3) for any other purposes that cooperatives are authorized by law.
Sec. 10. [308B.205] ORGANIZERS.
Subd1v1s1on 1. QUALIFICATION. A cooperative may be organized by one or

need not be members of the cooperative.

Subd. 2. ROLE OF ORGANIZERS. If the first board is not named in the articles
of organization, the organizers may elect th_e ﬁLst ‘board or may a_ct as directors with all

of the powers, rlghts, duties, and liabilities of directors, until directors are elected or
until 2 a contribution is accepted, whichever occurs first.

Subd. 3. MEETING. After the filing of articles of organization, the organizers or
the directors named in the articles of organization shall either hold an organizational
meetmg at the call of a majorlty of the organizers or s or of the dlrectors named in the

actlons necessary or appropriate to complete the organization of the cooperatwe
including, without “Timitations, amending the articles, electing directors; adopting
bylaws, adopting banking resolutions, authorizing or ratifying the purchase, lease, or
other acquisition of suitable space, furniture, furnishings, supplies, and materials;
adopting a fiscal year for the cooperative; contracting to receive and accept contribu-

tions; and making any appropriate tax elections. If a ‘meeting is held, the person or
persons calling the meeting shall give /e at least three d days notice of the meeting to each
organizer or director named, stating the date, time, and place of the meeting.
Organizers and directors may waive notice of an organizational meeting in in the same

manner that a director may waive notice of meetings of the board.
Sec. 11. [308B.211] COOPERATIVE NAME,

Subdivision 1. DISTINGUISHED NAME. The name of a cooperative shall
distinguish the cooperative upon the records i in the office of the secretary of state from
the name of a domestic business e entity or a forelgn business entity, authorized or or
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registered to do business in this state, or a name the right to which is, at the time of

organization, reserved or provided for by law.

Subd. 2. RESERVATION; CONTEST OF NAME. The cooperative name shall

be reserved for the cooperative during its existence. A person doing business i in th1s

state may contest the registration of a name with t_ll‘i secretary (_)f state under section
2.

l

W

Sec. 12. [308B.215] ARTICLES OF ORGANIZATION.

Subdivision 1_ REQUIREMENTS. (a) ’}‘le articles o_f ElE cooperative shall
include:

(1) the name of the cooperative;

(2) the purpose of the cooperative;

(3) the name and address of each organizer' and

{b) The articles may contain any other 1awfu1 provision.

(c) The articles shall be signed by the organizers.

registered ofﬁce and agent mcludmg a registration form under section 308B.121, shall
be filed with the sec secretary of state. The fee for filing the articles with the secretary of

state is $60.

Subd. 3. EFFECT OF FILING. When the articles, the registration form under
section 308B.121, and the designation of the cooperative’s registered office and agent
have been filed w1th the s secwtary of state and the required fee has been paid to the

(1) all conditions precedent that are required to be performed by the organizers
have been complied with;

(2) the organization of the cooperative has been chartered by the state as a

separate legal entity; and

(3) the secretary of state shall issue a cer tificate of organization o the cooperative.

Sec. 13. [308B.221] AMENDMENT OF ARTICLES.

Subdivision 1. PROCEDURE. (a) The articles of a cooperative shall be amended
as follows:

(1) the board, by majority vote, shall pass a resolution stating the text of the

resolution or alternatlve method ap apploved by the board and stated in the resolution,
shall be mailed or otherwise distributed w1th a regular or special meeting notice to each
member. The notice shall designate the time and place 0 of the meeting for the proposed

amendment t to be considered and voted ony
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(2) if a quorum of the members is registered as being present or represented by
alternative vote at the meeting, the proposed amendment is adopted:

(i) if approved by a majority of the votes cast; or

(ii) for a cooperative with articles or bylaws requiring more than majority

approval or other conditions for approval, the amendment is approved by a proportion
of the votes cast or a number of total members as required by the articles or bylaws and

the conditions for approval in the articles or bylaws have been satisfied.

(b) After an amendment has been adopted by the members, the amendment shall
be signed by the chair, vice chair, records officer, or assistant records officer and a copy

of the amendment filed in the office of the secretary of state.

amendment;

(2) the notice given to members of the meeting at which the amendment was
adopted

(3) the quorum registered at the meeting; and

(4) the vote cast adopting the amendment.

(b) The certificate shall be signed by the chair, v1ce chair, records officer, or

Subd 3. AMENDMENT BY DIRECTORS A majority of directors may amend
the articles 1f the cooperative does not have any members w1th voting rlghts

Subd. 4. FILING. An amendment of the articles shall be filed with the secretary

of state with. a reglstratlon statement under section 308B.121, and the amendment is
effective upon filing or the date specified in the resolution adopting th the amendment.

Sec. 14. [308B.225] AMENDMENT OF ORGANIZATIONAL DOCU-
MENTS TO BE GOVERNED BY THIS CHAPTER.

Subdivision 1. AUTHORITY. (a) A cooperative organized under chapter 308A
may convert and i become subject to thlS chapter by amending its organizational
documents to conform to the requirements of this chapter.

(b) A cooperative organized under chapter 308A that becomes subject to this
chapter must provide its members with a disclosure ‘statement of the rights and
obligations of the members and the capital structure of the cooperative before
becoming subjeét—to this chapt?AEoperatlve organized under chapter 308A, upon
distribution of the disclosure required in this subdivision and approval of its members
as necessary for amending its articles under chapter 308A, t may amend ; its s articles to

comply with thlS chapter.

(c) A cooperative organized under chapter 308A that is converting to be subject
1o this chapter must prepare a certificate stating:
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(1) the date on which the entity was first organized;

name of the cooperative to be governed under this chapter, and

(3) the future effectrve date and time, Whrch must be a date and time certain, that

and time of filing.

(d) Upon filing with the secretary of state of the articles for compliance with this
chapter and the certificate required under paragraph (c), a cooperative organized under
chapter 308A is converted and governed by this chapter unless a later date and time is

specified in the certificate under paragraph (c). T T T

(e) In connection with a conversion under which a cooperative becomes governed
by this « chapter, the rights, securities, or interests in the chapter 308A cooperative may
be “exchanged or converted into rights, property, securities, or interests in the
cooperatrve as governed by thrs chapter.

Subd. 2. EFFECT OF BEING GOVERNED BY THIS CHAPTER. The
conversion of a cooperative organized under chapter 308A to a cooperative governed
by this chapter does not affect any obligations or liabilities of the cooperative before
the conversion Mepersonal liability of any person incurred before the conversion.
When the conversion is effective, the rights, privileges, and powers of the cooperative,
real and personal property of the cooperative, debts due to | to the cooperative, and causes
of action belonging to the cooperative, remain vested in the cooperative and are the

property of the cooperatwe as converted and govemed by thrs chapter. Title to real

governed by this chapter. Rights of creditors and liens upon property of the cooperative
under chapter 308A are preserved unimpaired, and debts, liabilities, and duties of the
cooperative under chapter 308A remain attached i« ] the cooperative as as converted and

extent as if the debts, liabilities, and duties had originally been incurred or contracted
by the cooperative as organized under this chapter. The rights, privileges, powers, and
interests in property of the cooperative under chapter 308A, as well as the debts,

liabilities, : and duties “of the cooperative are not deemed, as a consequence of the
conversion, to have been transferred for any purpose of the Jaws of this state.

Sec. 15. [308B.231] CURATIVE FILING.

If the secretary of state determines that a filing has been made in error by the

cooperative, the secretary of state may revoke and expunge the erroneous filing and

authorize a curative document to b to be filed. A filing fe fee of $500 shall shall be charged @ any
such revocation or expungement and subsequent curative filing,

Sec. 16. [308B.235] EXISTENCE.

Subdivision 1. COMMENCEMENT UPON FILING. The existence of a
cooperative shall commence when the articles are filed with the “secretary of state
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Subd. 2. DURATION. A cooperative shall have a perpetual duration unless the
cooperative provides for a limited period of duration i 1n the articles.

Sec. 17. [308B.241] BYLAWS.
Subdivision 1. REQUIRED. A cooperative shall have bylaws governing the

cooperative’s business affairs, structure, the qualifications, classification, rights and
obligations of members, and the classifications, allocations, and distributions o_f
membership interests, which are not otherwise provided in the articles or by this

chapter.
Subd. g CONTENTS. (a) If not stated Q the articles, the bylaws must state:

Q the purpose of th_e cooperative;

(2) the capital structure of the cooperative to the extent not stated in the articles,
1ncludn1g—a statement of the “classes and relative rights, preferences, and restrictions
granted to or imposed upon n each class of member interests, the rights to y share in profits
or distributions of the cooperative, and the authority to issue membership interests,
which may be designated to be determined by the board

(3) a provision designating the voting and governance rights, to the extent not
stated in the articles, including which membership interests have voting power and any
limitations or restrictions on the voting power, which shall be in accordance with the
provisions ¢ of this chapter; T T

(4) a statement that patron membership interests with voting power shall be
restricted to one vote for each member regardless of the amount of patron membership

interests held in the affairs of the cooperative or a statement describing the allocation

of voting power allocated as s prescribed i in thls chapter;

(5) a statement that membership interests held by a member are {ransferable only

with ‘the approval of the board or as provided in the bylaws; and

(6) if nonpatron membership interests are authorized, a statement as to how profits
and losses will be aliocated and cash will be distributed between patron membership
interests collectively and nonpatron membership interests collectively to the extent not
stated 1n the articles, a statement that net income allocated to a patron rnembershlp
interest as determined | by the board in in ‘excess of dividends and additions to reserves
shall be "distributed on the basis of patronage, and a statement nt that the records of the
cooperative shall include patron membership interests and, if authorized, nonpatron
membership interests, which may be further described in the bylaws of any classes and

in the reserves.

(b) The bylaws may contain any provision relating to the management or
regulation of the affairs of the cooperative that are not inconsistent with law or the

articles, and shall include the following:

(1) the number of directors and the qualifications, manner of election, powers,
duties, and compensatlon, if any, of directors;

(2) the qualifications of members and any limitations on their number;
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(3) the manner of admission, withdrawal, suspensions, and expulsion gf members;

(4) generally, the governance rights, financial rights, assignability of governance
and financial rights, and other rights, privileges, and obligations of members and their
membership interests, which may be further described E member control agreements;
and

(5) any provisions required by the articles to be in the bylaws.

Subd. 3. ADOPTION. (a) Bylaws shall be adopted before any distributions to
members, but if the articles or bylaws provide that rights of contributors to a class of
membership inferest will be determined in the bylaws, then the the bylaws must be adopted
before the acceptance of any contributions tc to that class.

(b) Subject to subdivisions 4, 5, and 6, the bylaws of a cooperative may be

adopted or amended by the directors, or the members may adopt or amend bylaws at at
a regular o or special members’ meeting 1f

(1) the notice of the regular or special meeting contains a statement that the
bylaws or restated bylaws will be voted upon and copies are included with the notice,
or copies are available upon request from the cooperative and summary statement of

the proposed bylaws or amendment is included with the notlce,

(2) a quorum is registered as being present or represented by mail or alternative

voting method if the mail or alternative voting method i is authorized by the board; and

cooperative with articles or bylaws requiring more than majority approval or other
conditions for approval, the bylaws or amendment is approved bya proportion of the
vote cast or a number of the total members are required by the articles or bylaws and

the conditions for approval in the articles or 1 bylaws have been satisfied.

(c) Until the next annual or special members’ meeting, the majority of directors
may adopt and amend bylaws for the cooperative that are consistent with subdivisions

4 to 6, which~ may be further amended or repealed by the members at at an annual or

special members’ meeting.

Subd. 4. AMENDMENT OF BYLAWS BY BOARD OR MEMBERS. (a) The
board may may amend the bylaws at any time to add, change, or delete a provision, ‘unless:

(1) this chapter, the articles, or the bylaws reserve the power exclusively to the
members in whole or in part; or

(2) a particular bylaw expressly prohibits the board from doing so.

(b) Any amendment of the bylaws by the board must be distributed to the

the members must contain a notice and summary or or the actual amendments to the
bylaws adopted by by the board.

(c) The members may amend the bylaws even though the bylaws may also be
amended by by the board.
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Subd. 5. BYLAW CHANGING QUORUM OR VOTING REQUIREMENT
FOR MEMBERS. (a) The members may amend the bylaws to fix a greater quorum
or voting requirement for members, or voting groups of members, than is required
under this chapter. An ‘amendment to the bylaws to add, change, or ‘delete a greater
quorum or voting requirement for members shall meet the same quorum requirement
and be adopted by the same vote te and voting groups required to take action under the
quoram and voting “requirements then in effect or proposed to be adopted, whichever

is greater

(b) A bylaw that fixes a greater quorum or voting requirement for members under

Subd. 6. BYLAW CHANGING QUORUM OR VOTING REQUIREMENT
FOR DIRECTORS. (a) A bylaw that fixes a greater quorum or voting requirement for

the board may E amended:

(1) if adopted by the members, only by the members; or

specified vote of either the members or the board, but if the bylaw is to be amended

by a specified vote of the members, the bylaw must be adopted by the same specified

vote of the members.

(c) Action by the board under paragraph (a), clause (2), to adopt or amend a bylaw
that changes the quorum or voting requirement for the board shall meet the same
quorum requirement and be adopted by the same vote required to take action under the
quorum and voting requirement then in ‘effect ot proposed to be adopted, whichever is is
greater.

Subd. 7. EMERGENCY BYLAWS. (a) Unless otherwise provided in the articles
or bylaws the board may adopt bylaws to be effective only in an emergency as defined
in paragraph (d). The emergency bylaws, which are subJect to amendment or repeal by
the members, m may ay include all provisions necessary for managing the ‘cooperative
during the emergency, including:

(1) procedures for calling a meeting of the board;

(2) quorum requirements for the meeting; and

(3) designation of additional or substitute directors.

(b) All provisions of the regular bylaws consistent with the emergency bylaws
shall remain in effect during the emergency. The emergency y bylaws shall not be
effective after the emergency ends.

Q binds the cooperative; and
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(2) may not be the basis for imposition of liability on any director, officer,

employee, or agent of the cooperatlve on the grounds that the action was not authorized
cooperative e action.

(d) An emergency exists for the purposes of this section, if a quorum of the

directors cannot readily be obtained because of some e catastrophic event.

Sec. 18. [308B.245] COOPERATIVE RECORDS.

(a) A cooperative shall keep as permanent records minutes of all meetings of its
members and of the board, a record of all actions taken by the members or the board
without a meetmg by 4 written unanimous consent in lieu of a meeting, and a { a record

of all waivers of notices of meetings of the members and of the board.

(b) A cooperative shall maintain appropriate accounting records.

) A cooperative shall maintain its records in written form or in another form
capable of conversion into written form within a reasonable time.

(d) A cooperative shall keep a copy of each of the following records at its principal
office:

{1 Eg articles and other governing instruments;

2) 1_t_s_ bylaws or other similar instruments;

(3) a record of the names and addresses of its members, in a form that allows

(4) the minutes of members’ meetings, and records of all actions taken by
members without a meeting by unanimous written consent in lieu of a meeting, for the
past three years;

{5) all written communications within the past three years to members as a group
or to any y class of members as a group;

(6) a list of the names and business addresses of its current board members and

(7) a copy of its most recent periodic registration delivered to the secretary of state
under section 308B.121; and

(8) all financial statements prepared for periods ending during the last fiscal year.

(e) Except as otherwise limited by this chapter, the board of a cooperative shall
have “discretion to determine what records are appropriate for the purposes of the
cooperative, the length of time records are to be retained, and policies relating to to the

confidentiality, disclosure, inspection, and copying of the records of the cooperative.
Sec. 19. [308B.301] POWERS.

Subdivision 1. GENERALLY. (a) In addition to other powers, a cooperative as
an agent or otherwise:
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